In re Randall’s Island Fanmly Golf Centers, Inc., et al.
Chapter 11 Case Nos. 00-41065 through 41196 (SMB)

d obal Bi ddi ng Procedures Program

The foll ow ng bidding procedures shall govern the sale
of the Debtors’ interest in certain non-residential real property
(each a "Property” and collectively, the "Properties"”). The
procedures have been approved by order of the Honorable Stuart M
Bernstein, United States Bankruptcy Judge, dated , 2000, of
the United States Bankruptcy Court for the Southern District of
New York (the "Court"”) in the Debtors’ chapter 11 cases, which
were comrenced on May 4, 2000. No property shall be deened to be
sold unless the Court has approved such sale and the sane is in
fact consummated. The bi dding procedures which shall apply are
as follows:

(a) Form of Conpeting Ofer - A Conpeting Ofer
must be in the formof an interlineated copy of the contract
submtted by the Initial Oferor, with any and all changes
clearly marked and initialed. The Conpeting Oferor shall cross
out the amount of the Initial Ofer and the signature of the
Initial Oferor, insert the anmount of the Conpeting Ofer, and
execute the interlineated contract. Conpeting Ofers nust be
made upon the sane general terns and conditions as the Initial
O fer, provided, however, that the Debtors shall retain the
authority to consider a Conpeting Ofer on different terns and
conditions and allow the Conpeting Oferor to bid on the rel evant
Property if the Debtors believe that such Conpeting Ofer wll
maxi m ze recovery to the estates.

(b) Overbid Requirenents - Conpeting Ofers mnust
provide for total consideration to be received by the Debtors
which is at | east seven and one-half percent (7.5% greater than
t he aggregate cash consideration provided in the Initial Ofer
(without giving effect to any fees that nay be payable in
connection with the Initial Ofer).

(c) Deposit - Any Conpeting O fer for a Property
nmust be acconpani ed by a deposit of a cashier's check or a
certified check, payable to the Escrow Agent, in an anount equa
to ten percent (10% of the anmount of such Conpeting O fer
(together with any deposit nade in connection with an Initial
Ofer, a "Deposit"). Deposits shall be returned upon conpletion
of an Auction (as defined below) to all parties but the two
hi ghest bi dders, whose Deposits shall be retained until the
transfer of title to the Property fromthe Debtors to the
successful bidder is consummated and the Debtors have received
all sums due in connection with such transaction (the "d osing")
At the tinme of the Cosing, the Deposit of the successful bidder



shall be credited to the agreed purchase price and the Deposit of
the remai ni ng bidder, unless forfeited pursuant to paragraph
(m(3) hereof, shall be returned to such bidder.

(d) Proof of Financial Werew thal - Conpeting
O fers nust be acconpanied by witten proof of financial
wherewi thal (e.qg., audited financial statenents, copy of
financi ng conm tment, copy of bank account statenents, etc.)
sufficient to close a sale at the price of the Conpeting Ofer,
such proof being in formand content acceptable to the Debtors
and their advisors.

(e) Bidder Registration Form- In connection with
a Conpeting Ofer, a Conpeting Oferor nust conplete and submt a
"Bi dder Registration Form" a copy of which is attached hereto.

(f) Purchaser's Broker Affidavit - If a Conpeting
Oferor is represented by a real estate broker, the Conpeting
O feror may preserve the broker's right, if any, to a conm ssion
payabl e in connection with the sale of any Property by submtting
with the Conpeting Ofer a properly conpl eted Broker Affidavit
substantially in the formattached hereto. Failure to submt a
Purchaser's Broker Affidavit with a Conpeting Ofer wl|
absol utely preclude a broker fromany right to claimconpensation
fromthe Debtors, the Debtors' estates or Keen.

(g) Submi ssion of Conpeting Ofers - Conpeting
O fers nust be submtted so as to be received by the Debtors,
Debtors' counsel, Keen, counsel for The Chase Manhattan Bank and
counsel for the Oficial Comnmttee of Unsecured Creditors in the
Debtors' chapter 11 cases by noon on the second busi ness day
prior to a hearing for approval of sale of the Property (a
"Hearing"). The original of a Conpeting Bid and the Deposit
shall be submtted to:

Dom ni ¢ Chang, Chairnman and CEO
Famly Golf Centers, Inc.

538 Broadhol | ow Road

4t h Fl oor

Melville, NY 11747

(facsimle no. 631-694-1935)

Copi es of each Conpeting Bid shall also be sent to:

Har ol d Bordw n, President
Keen Realty Consultants, Inc.
60 Cutter MIIl Road

Great Neck, NY 11021
(facsimle no. 516-482-5764)



and to:

Lawrence A. First, Esquire

Fried, Frank, Harris, Shriver & Jacobson
One New York Pl aza

New York, NY 10004

(facsimle no. 212-859-4000)

(Counsel to the Debtors)

and to:

Edward S. Weisfelner, Esquire

Berl ack, Israels & Liberman, LLP

120 West 45th Street

New York, NY 10036

(facsimle no. 212-704-0196)

(Counsel to Oficial Commttee of
Unsecured Creditors)

and to:

Patricia F. Brennan, Esquire

Morgan, Lewi s & Bocki us

101 Park Avenue, 40th Fl oor

New York, NY 10178

(facsimle no. 212-309-6273)

(Counsel to The Chase Manhattan Bank)

(h) Auction/Bid Increnents - If any party submts
a Conpeting O fer which conplies with procedures set forth in
this Mdtion, the Debtors may conduct an auction (an "Auction") at
the offices of Fried, Frank, Harris, Shriver & Jacobson, One New
York Plaza, New York, NY 10004, to be scheduled for 10 a.m on
the norning of the day of the Hearing. |If an Auction is held,
subsequent bi ds above the m ni num Conpeti ng O fer anmount set
forth in paragraph (b) above nmust be made in the foll ow ng
m ni mum bi ddi ng i ncrenents:

(1) if the Initial Ofer was |ess than
$100, 000, bidding increnents of at |east $2,500;
(i) if the Initial Ofer was at | east

$100, 000 and | ess than $250, 000, bidding increnents of at |east
$5, 000; and

(iii) if the Initial Ofer is $250,000 or
nore, bidding increnents of at |east $10, 000.

(1) Additional Deposit - At the conclusion of any
Auction, the successful bidder nust transfer to the Debtors, via
cashier's check or certified check payable to the Escrow Agent,
an amount equal to the difference between ten percent (10% of
the prevailing bid at the Auction and the Deposit previously
subm tted by such bidder




Ofers to Remain Qpen - Al Conpeting Ofers
(witten and verbal) shall be absolute offers to purchase the
Property for cash only and shall not be subject to financing
contingenci es, unperforned due diligence or any other
contingency. In addition, subject to the terns of any contract,
all offers (witten or verbal) shall remain open and irrevocabl e
until the d osing, regardl ess of whether a Deposit has been
returned. Acceptance of a Conpeting Ofer does not constitute
rejection of an Initial Ofer or any other Conpeting O fer until
the conpletion of the Cosing. No offer shall be deened rejected
unl ess and until rejected by the Debtors in witing.

(k) Wthdrawal of Property From Auction -
Not wi t hst andi ng anything to the contrary contai ned herein, the
Debtors reserve the right to withdraw a Property from an Auction
if the circunstances indicate that the Debtors' estates would
benefit by such w thdrawal .

(') Additional Bidding Rules - At any Auction,
prior to the commencenent thereof, the Debtors may establish such
ot her rules of bidding as the Debtors deem necessary or
appropri ate.

(m Post-Auction Matters - (1) The highest and
best bid received at the Auction, which bid shall be determ ned
in the sole discretion of the Debtors, shall comrit the person or
entity making the bid to consummate the purchase of the rel evant
Property on or before the date established by the Initial Ofer,
whet her such offer is a Conpeting Ofer or the Initial Ofer.
The Debtors shall have the right to consider factors other than
the nonetary consideration offered (including, but not limted
to, timng considerations, contingencies attached to an offer or
the offeror's ability to close the transaction and any
commi ssi ons which nmay be payable to a buyer's broker) in
determ ning what is the highest and best bid.

(2) After any Auction is conducted, the
two hi ghest and best bids received at the Auction shall be
presented to the Court for approval at the Hearing. Follow ng
Court approval, the Debtors shall consummate the sale of the
Property to the highest and best bidder.

(3) If all conditions to the obligations
of the highest and best bidder to purchase the Property have been
satisfied and such bidder shall fail or refuse to consummate the
purchase of the relevant Property on or before the date
established by the parties for the Cosing (the "C osing Date"),
its Deposit shall be forfeited and retained by the Debtors as
| i qui dat ed danmages. |In such event, the Debtors shall have the
option to denmand and receive an additional deposit fromthe next
hi ghest bi dder (whose bid was previously approved by the Court)
in an anount equal to the difference between ten percent (10% of
such bid and the Deposit previously submtted by such bidder. If



all conditions to such bidder's obligations to consumrmate the
pur chase have been satisfied and for any reason it shall fail or
refuse to consummate the purchase of the Property on or before
the G osing Date, then such bidder's deposit shall also be
forfeited and retained by the Debtors as |iquidated damages.

(n) Jurisdiction - Any and all disputes rel ated
to the Auction, the sale of the Properties and brokerage
conmm ssions shall be adjudicated by the Court. By submitting a
Competing Ofer, Initial Ofer and/or participating in the
Auction, all bidders and their brokers, if any, expressly consent
to the jurisdiction of the Court.

(o) No Warranty - Debtors will convey its rights
and interests under the Properties free and clear of all security
interests and liens created or incurred by the Debtors of any
ki nd whatsoever. | T | S HEREBY EXPRESSLY ACKNOW.EDGED AND AGREED
THAT, EXCEPT AS OTHERW SE EXPRESSLY PROVI DED HEREI N, DEBTORS, ON
BEHALF OF THEMSELVES AND THEI R AGENTS AND REPRESENTATI VES, HEREBY
EXPRESSLY DI SCLAI M ANY WARRANTI ES, EXPRESS OR | MPLI ED, W TH
RESPECT TO THE PREM SES, | NCLUDI NG BUT NOT LIM TED TO ANY
WARRANTI ES AS TO TI TLE, SU TABI LITY FOR ANY PURPOSE,
MERCHANTABI LI TY AND ANY OTHER WARRANTI ES OR REPRESENTATI ONS AS TO
THE OANERSHI P, PHYSI CAL CONDI TI ON, QUALI TY OR QUANTITY OF THE
PREM SES. BUYER ACKNOALEDGES AND AGREES THAT | T HAS | NSPECTED
THE PREM SES AND ACCEPTS SAME IN I TS PRESENT CONDI TIQN, "AS IS, "
"WHERE | S," AND "W TH ALL FAULTS."

336453



BIDDER REGRISTRATION FORM

BIDDER I.D.

Bidder:

Bidder's Address:

Bidder's Contact:

Bidder's Phone Number:

Bidder's Facsimile Number:

Bidder's Tax 1.D. Number:

ATTORNEY |I.D.

Bidder's Attorney:

Bidder's Attorney's Address:

Bidder's Attorney's Phone Number:

Bidder's Attorney's Facsimile Number:

BIDDER'S REAL ESTATE BROKER, if any

Broker:

Broker's Address:

Broker's Contact Person:

Broker's Phone Number:

Broker's Facsimile Number:

Broker's Tax I.D. Number:




UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

- - - - X
In re: : Chapter 11
: Case Nos. 00 B 41065 ( SMB)
RANDALL' S | SLAND FAM LY GOLF : t hr ough 00 B 41196 (SMB)
CENTERS, INC., ET AL., :
(Jointly Adm ni stered)
Debt or s.
- - - - - - - - - - - - - - - - - - - X

BUYER S BROKER AFFI DAVI T

STATE OF

g SS. :
COUNTY OF )

The under si gned, (" Broker"),
bei ng duly sworn, deposes and says:

1. Br oker has received and reviewed a copy of the
bi ddi ng procedures (the "Bidding Procedures”) relating to sales
of real property approved in the above-capti oned cases by the
United States Bankruptcy Court for the Southern District of New
York by Order dated June __, 2000, and has agreed to be bound by
and conply with the Bidding Procedures. Unless otherw se defined
herein, capitalized terns used in this affidavit shall have the
nmeani ngs ascribed to such ternms in the Bidding Procedures.

2. Broker intends to seek conpensation pursuant to

t he Bi ddi ng Procedures only if

("Bidder") closes a transaction to purchase a Property fromthe
Debtors and the Debtors have received all suns due in connection

wi th such transaction. Broker acknow edges that the Debtors are



rel yi ng upon Broker to abide by the Bidding Procedures and that
such reliance by the Debtors is reasonabl e.

3. Broker is acting solely as a real estate broker in
this transaction and not as a principal and Broker is in no way
affiliated with Bidder

4. I nsofar as | have been able to ascertain, Broker
has no connection with the Debtors in these chapter 11 cases,
their creditors, nor other party in interest herein, their
respective attorneys and accountants or other advisors, the
United States Trustee, or any person enployed in the Ofice of
the United States Trustee, except as set forth herein. Except
Wi th respect to the brokerage comm ssion that may hereinafter be
earned, Broker has not performed any services at any tine for the
Debtors and the Debtors do not owe Broker any noney. To the best
of ny know edge, information and belief, Broker is a
di sinterested person, as that termis defined in Section 101(13)
of title 11 of the United States Code (the "Bankruptcy Code") and
used in Section 327 of the Bankruptcy Code. Broker does not hold
or represent any interest adverse to the Debtors or their
est at es.

5. Br oker acknow edges that no conm ssion or fee
shall be due, owing, or paid by the Debtors to Broker or shared
by any other real estate brokers retained by the Debtors unless
Broker and Bi dder have fully satisfied each of the requirenents
of the Bidding Procedures, the sale transaction has closed, title

to the property has been transferred fromthe Debtors to the



Bi dder and the Debtors have received all suns due in connection
with such transaction

6. Br oker acknow edges that the conm ssion payable to
Broker in full satisfaction of Broker's right, if any, to a
commi ssi on shall be an anount equal [ ] percent ([ 1% of
the price submtted by the Bidder as part of its Bid Package,

whi ch commission is equal to $ , and that such

commi ssion shall be due and payable by the Debtors only if, as
and when the sale actually closes, title to the Property
transfers fromDebtors to Bidder, and the full purchase price is
actual ly paid.

| swear that the foregoing statenments are true. | am
aware that if any of the foregoing statenents are willfully

false, | am subject to puni shnment.

SWORN AND SUBSCRI BED
before ne this __ day
of , 2000

Not ary Public
My comm ssi on expires:




